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1. (a) CORPORATE NAME: __SILVERLEAF COMMUNICATIONS INC.

(Complete itern 7 (b) only if the corporate name is nol avsilable in this stste.)

{b) ASSUMED CORPORATE NAME: | -
(By electing this assumed name, the corporation hereby agrees NOT to use its corporaie name in the

transaction of business in lilinois. Form BCA 4.15 is attached.)

A3

(a) State or Country of Incorporation: Delaware : R
June 26, 2000 ’

{b} Date of Incorporation:
{¢) Pariod of Duration: ___ _perpetual B B )

Address of principal office in Hllinois:
(If none, so state)

_ 2100 West Loop South, Suite 900 None -

'{a} Addrass of the principal office, wherever located: {b}

__Houston, TX 77027 .

4. Name and address of the registered agent and registered office ir; llinais.

Registered Agant _ Corporatlon Service Company = . -
First Name o Middle Name Last Name
Registzred Office 422 Korth Northwesi Highway L ‘ L
Number Strost Suite #
Park Ridge, IL 60068 Cook
City ZIFP Code Courty
5.  Stales and countries in which it is admitted or gualified to ransact 5uslness: {(Include state of incorporation) )
D
B. Names and residential iddresses of officers and diractors:
. _Name  No_ & Street o City . State  _ZIE____
7100 West Loop South, Suite 900, Houston, TX - f?QZ?“

President Scott A, :Scraboff,
Houston, TX 77027

%ggret_aryn_ Scott A, Serghoff, 2100 Vest Loop Souch, Suire 800, :
irgctor Scorc _A. Sereboff, 2100 West Lnop Souch, Suive 300, Houstom, IX 77027
Direcior | willlam H. Padgert, 2190 Wesrt Suire 900, Houston, TR __77027

Director P

J.oap Scuth,

if more than 3, attach fist
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7. Purpose or pumposes proposed to be pursued in transacting business in this state:
(it not sufficient space to cover this point, add one or mors sheets of this size.)

Domestic and intarnstional long distance reseller to business and residentisl

. customers.

B. Authorized and issued shares:

Number of Shares Number of Shares
Class Saries Far Value Authorized Issued
Common - $.00001 10,000,000 9,100,000

9. Pald-in Capital; § 875,000
{("Paid-in Capital” replaces the terms Stated Capital & Paid-in Surplus and is egual fo the 1ota! of these accounts.)

10. (@) Give an estimate of the total vailue of all the property” of the

corporzation for the iollowing year: 5 —0-
(b) Give an estimate of the total vaiue of all the property” of the
corporation for the following year that will be located in lilinois:; 5 —Q=
{c) State the eslimated total business of the corporation {o be
transacied by it everywhere for the following year: 8 2,000,000
{d) Stale the estimated annual business of the corporation to be
transacted by I 2t or from places of business in the Stats of
Hingis: g 20,000,
. Interrogatories: (impcnant — this section must be completed.) i
Suite 900

Office or offices 1o which all contracts with the corporation are forwarded for final acceptanse:2100 W Lecp South
Houston, TX 77027

“ (a)
(b} Number of sharas of all ¢clagses owned by residenis of Hllinois:  -0- ‘
(¢ Number of shares of ali classes owned by non-residents of lilinois: 9,100,000
(dY Is ihe corporation transacting business in this state at this time? No.

(e} Hthe angwar to item 11(d} is yes, sfate the exact date on which #t commenced.to ransact business i inois;
This application is accompanied by a certified copy of the articles of incorporation, as amended, duly authenticated, within
the {ast ninety (80) days, by the proper officer of the stale or counlry whergin the torparation is incorporated.

12,

The undersigned comeration has caused this statermnent 1o be signed by its duiy authorized ofiicers, 2ach of whom affimms,

afa tatad herein are true. (All signatures mus! be n BLACK INK.)

13.
under penzities aof parjury, that the facts st

e

ey ;
Dated l{—"g 5 2002 SILVERLEAF COMMUNICATIONS INC. — ..
; / (Yo xact Ngtie of Codporation)
ayl” {Year) (/(:d !
i\ T i

M - .
Q(:yu_rr\; ‘
atested by ____“Frwex<T{ T oo 2, R
{Eg‘gyn‘!ur?gaf-(ecr taryeygﬁ\ sistant Secretary} F\Stgn,ééwé\'?ﬁ)s@dcn c.-r__\fiﬁ A “”?ETTTVQ ) (
M;d el Seewlan L by Sott X Seehet Veescer®C

{Type or Print Name and Thig) (Type or Prit Name and Lm{e)

PROPERTY as used in this application shall apply 10 all property of the corporation, real, personal, tangible, intangible,
or mixed without gualincations.

Wher the response 1o #17{a) lists ONLY an ilinois address, then the fotal business as reflected in #10(c) is also
considerad o be flling:c business for the purpose of computing the Biinois allocation factor. By signing this application,

. the corporation aftirms that it ic aware that the amount of pusd-in capital, ang consaquerntly (e amount of ficense fees
ang franchise taxes, moy be propartionately higher due to the lilinois address shawn under #11{z),

ik

C-171.1%
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PAGE 1

The ‘First State

1, EARRIET SMITHE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELARARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "SILVERLEAF GROUP
INC.%, FILED IN TEIS OFFICE ON THE TWENTY-SIXTE DAY OF JUNE,

A.D. 2000, AT ¥ O'CLOCEK A.M.

Harriee Sttith Windsor, Secretary of State

2250443 381006 AUTHEENTICATION: 1823848

026113325 paTE: 02-21-02
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0872842 RR0 pdtaRERE +* Booz

SECRETARY OF STRTE
or N OF CORPORBTYIONS
FI 00 AM DEr28/2000
223385 ~ 3250447

CERTIFICATE OF INCORPURATION
OF
Silverfeaf Group Ine.
¥IRET: The name of the corporation is Sfiveckeal Group Inc.

SEOOND: The registered office of the corporation in the State of Delaware
ix located af 890 Delaware Avemie, City of Wilmington, New Castde County 19801, The
registered agent of the corporation at thst address is Delaware Corporations LIC.

THIRD: The purpose of the corporation is to engage in any iawful aet o7
activity {or which corporaiions may be organized under ¢ie General Corporstion Lew of
the Steic of Delawars,

FOURTH: The wotal nuaboer of shares of stock which the corporation is
authorized o issue it ten saallion (10,000,000} shares of common stock having a pas value
of 3.00001 per share.

FIYH: The business and affairs of the corporation shall be managesd Ly
. or under the direction of the board of directoss, and the direciors need noc be elecred by
bailot unless required by the bylaws of the corperation.

SL{TH: In furtherance and not ia Hmitaton of the powers conferred by
the laws of the Suate of Delaware, the board of directors is expressly authorized 10 ruake,
amend and ropeal the bylaws.,

SEVENTH: Wvery person who was or 132 party or is throatened 1o be
Joads 2 party 10 Of is involved in any acuon, suil or proceeding, whether civil, criminal,
administrative or Investigative, by reason of the fact thathe or she, ot a person of whom
he or shie is the legal represemtarive, is or was 2 dircctor or ofticer of (e corporation or
is OF was serving at the regucst of the corpuration as & dicctor or officer of another
corporaton, oF as iis represcntetive in 2 partnership; joint vephwe, frust or other
emterprise, Whether the basis of such action, suit or proceading is auy alleged action n an
vificial capacity as director, officer or reproscntative, or in any other capaciry while
serving ss = direcror; officer or represenmaive, shall be indermrmificd and held harmiess ny
the corporation 1o the fullest extent suthorived by the Genesal Covporation faw of the Suate
of Delaware, as the same exists or may hersafer be amended, azeinst all expenses,
liability and loss (including anormeys® fees, judgments, fincs, ERISA exxise waxes or
penalties and pnounts paid or ty be paid in scttlement) reasonably ncurred or suffersd try
him or her in cormection therewifh; provided, however, that the corporation shall
indemnity any such person i commection with auy uctien, sult or provecding {or part
thercef) putated by such person oply if such action, suit-or proceeding (or part thereof]

L 1
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was snthorized by the board of divecors of the corporation: Such tight shall be a contract
right end shalf ipclude the right to be paid by the corporation expenses imcurred in
defending any action, suit or proceeding in advance of 13 fing! disposition upon delivery
o the corporatios of enunderaking, by or on behalf of such person, w repay all arpounts
so advanced uniess it should be determined ultimaialy thar such person is entitled t© be
indemnified under this Article SEVENTH or ntherwise.

The rights conferred by this Articie SEVENTH shall not be exclusive of any
othier righ: which sich persoms may bave or hereafter acquirg under say stafite, provisivn
of the certificate of nrorporation, byfaw, agreement, voie of stockholders or disinterested
directors or otherwige,

BIGHETH: A direcior of the corporzton shail nut be persongliy Hable 10
the corporadon or its stockbolders for mopetary daipages for hreachk of fidusiary duiv as
a direcior, except for Hebliity {a) for any breach of the director’s duty of loyalty to the
corporation or ite srockhobders, (b) for aciy or omissions not in good feith or which involve
irtentional iscopdust or 2 Imowing viclation of law, (¢} under Section 174 of the Geaeral

602

Crorporadon Law of the Staie of Delaware, or (@) for any transaction from which the -

dizector derived an improper pevgonal Depefit, it being the ienrion of this Asticle
FIGHTE mar » divector of the corporation shall, to the follest sxtent pormtied by the
General Corporation Law of the State of Delaware zs tire saune axists or may hereafier be
amended, not be lable to the corporation or its stockholders for monetary ﬁamc.ges for
breach of fiduciary duty as a directos.

NINTH: The corporation reserves the right iv mnend oF repeal -any
provision conteined in this Certificate of [ucorporation in the manner prescribed by the
taws of the State of Delawars. All rights herein confersed are grauled subject to thts
reservarion.

TENTE: fhe incoiporaior is Delaware Corporations LLC, whose malling
address is 800 Dslaware Ave., 2O, Box 8702, Wilmingion, DE 19899,

THE UNDERSIGRNED, being the sole incorporator, for the parpose of
formiug 2 corporation under the laws of the State of Delaware, docs make, file and rerord
this Certificate ot Incorporation, does cerrify that the facts herein stated ae yue, and has
caused this Cenificate of Incorporation to be duly exccuted by an authorized officar this
26" davy of Jupe, 2000.

. CORPORATIONS LLC,

By. | Mpﬁ&d
Robif G. Ewukﬁ Vice Fresudonn
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The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIPICATE OF AMENDMENT OF "SILVERLEAF GROUP INC.",
CHAENGING ITS NAME FROM "SILVERLEAF GROUP INC." T0 "SILVERLERF
COMMUNICRTIONS INC.", FILED IN THIS OFFICE ON TRE POURTEENTHE DAY
OF SEPTEMBER, A.D. 2000, AT % O'CLOCK A.M.

Harries Srith Wingsor, Secretury of Staze )

3250443 8150

AUTHENTICATION: 1623847

429113325 DATE: 02-21-02
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STATE OF DELAMNARE -
SECRETARY OF STATE
. DIVISION OF CORFORATIONS
FILED 08:00 34 08/14/2000
001454055 - 3250443

Sifveziest Group loc. , & CovpoTaion of
R iéw of the Stte of Delaware (e “Corporaios”), hereby

cmrti free et the Corpuretion hss mvﬁmwﬁfmyﬁmmmﬂm

the amendmen: set forth bedow o the Cosporsismn’s Cenifices of Incorpomtion

was duly sdopted in scoordance with G2 provisioss of Saction 241 of the General
Corporsdas Law of the Suty of Delsamsw

‘.’ Agticie FIASYT = Borehy wrmownes
folvan:




